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ALVORD AND ALVORD o3 -245PM
ATTORNEYS AT LAY - )
1050 SEVENTEENTH STREET, N.W. ¥
WasHINGTON, DC.
ELIAS C ALVORD (1942) 20036 OF COUNSEL
ELLSWORTH C ALVORD (1564) URBAN A LESTER

(202) 393-2266
Fax (202) 393-2156
E-MAIL alvordlaw@sol.com

April 3, 2007

Mr. Vernon A. Williams
Secretary

Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a) are two (2) copies of a Memorandum of Security Agreement, dated as
of March 28, 2007, a secondary document as defined in the Board's Rules for the
Recordation of Documents.

The enclosed document relates to the Assignment and Assum;ti;n
Agreement being filed with the Board under Recordation Number 2 0-(.

The names and addresses of the parties to the enclosed document are:

Secured Party/

Assignee: The CIT Group/Equipment Financing,, Inc.
505 Fifth Avenue
New York, New York 10017

Debtor/Assignor:  Infinity Rail Il, LLC
1355 Peachtree Street
Suite 750, South Tower
Atlanta, Georgia 30309
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A description of the railroad equipment covered by the enclosed document
189 boxcars within the series CLC 3003 - CLC 3350 as more particularly
set forth in the equipment schedule attached to the document.

A short summary of the document to appear in the index is:

Memorandum of Security Agreement.

Also enclosed is a check in the amount of $34.00 payable to the order of
the Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the
undersigned.

Very truly yours,

/R

Robert W. Alvord

RWA/sem
Enclosures
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MEMORANDUM OF SECURITY AGREEMENT  gyiapsew TRANSPORTATION BOARD

1. Pursuent to the Security Agreement identified below, Infinity Rail II, LLC, & Georgia
limited liability company (“IR II""), has granted to The CIT Group/Equipment Financing, Inc. (“CIT"), as
security forcemin obligations of IR Hto CIT, nseﬂm matestmall of IR II's nght. title, and fnterest in
the SecurttyAsreememdnteduofJ\mez9 2006, betweeanIImd CIT, asmendedtodm

2. The eddresses of the parties are as follows:

Infinity Rail I, LLC (Debtor / Assignor)
1355 Peachiree Street
Suite 750, South Tower

Atlanta, Georgia 30309

The CIT Group/Equipment Financing, Inc. (Secured Party / Assignee)
505 Fifth Avenue

New York, New York 10017

Attention: Rail Resources, Vice President — Credit

3. The terms and provisions of the above-referenced security interest are more particularly set
forth in the above-referenced Security Agreement.

4. This Memorandum may be signed in counterpart or duplicate copies, and any signed
counterpart or duplicate copy shall be equivalent to a signed original for all pirposes.

[Execution on next page; remainder of this page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have causad this Memorandum to be executed as of
2. 2007.

State of Georgia )
)ss:
County of Fulton )

On _March 2¢ , 2007, before me personally appeared Jeffrey E. Bdelman, to ms personally known,
who being by me duly swom says that he is Vice President of Infinity Asset Management, L1.C, Manager
ofmﬁmtynnﬂn,ILC,uthemcmdthefmagomghMmeMmbeofsﬁdhmhdhabmw

company by anthority of its board of managers, and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said limited lishility company.

ﬁé‘bﬁc
My commission expires:
[NOTARIAL SEAL]
Dekalb Cou
%Mﬂm
[Execution continued on next page; remainder of this page intentionally left blank]
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THE CIT GROUP/EQUIPMENT FINANCING, INC.

Title:

State of _~T(, )

) ss:

County of _ggob. )

Ond,‘&ﬂ , 2007, persomally appeared before me Al%/l&;;' , to
personilly known, who being by me duly swom, s2id that be is n;_

The CIT Group/Equipment Financing, Inc., that such instrument was signed on behbalf of such corporation
by the authority of its board of dlreetors. and he acknowledged that the execution of the foregoing
ingtrument was the free act and deed of such corporation.

w )
Notary Public /
My conurission expires;
[NOTARIAL SEAL)
OFFICIAL SEAL
LAURA M. FELIX
NOTARY PUBLIC, STATE OF ILLINOIS

WY COMMISSION EXPIRES 08-02-2008



Schedule
Items relating to 189 cars leased to Columbia & Cowlitz Rallway Company:

Agquisition Agreement:
Purchase Agresment dated on or about April 2, 2007, between General Electric Rallcar Services Corporation as
seller and Infinity Rail II, LLC as buyer

Lease Asreement: the following documents, together with any and all exhibits, schedules, amendments, addenda,
supplements, instruments, guarantees, and other agreements related thareto:

Extension No. 2 to Schedule No. 4, which Extension No. 2 it dated November 24, 2004 (and was executed by leasee
on 12/9/04 and by lessor on 12/17/04), between General Electric Railcar Services Corporation (“GE Rallcar™)
(called In Extension No. 2 “General Electric Rail Services Corporation™) as lessor and Colurnbia & Cowlitz Rallway
Company (“CCRC™) as lessee, which incorporates the provisions of (I} Schedule No. 4 dated Japuary 1, 1994,
betwesn General Electric Ruilcar Leasing Services Corporstion (now known 23 General Electrio Railcar Sarvices
Corporation) as lessor snd CCRC ay lesses (Schedule No. 4 was previously extended by Exterision No. 1 to
Schedule No. 4, which Extension No. 1 was dated Ootober 30, 2003 and is na longer in effect), and (M) Car Leasing
Agreement 1661-92-01 dated January 1, 1994 between General Electric Railcar Leasing Services Corporation (now
known as General Electric Railcar Services Corporation) as lessor and CCRC as leasee

Description of Cars:

boxcars, Plate F, enshioned, 52° 67, 100-ton
Ouanthy:

ohe hundred eighty nine (189)

Reporting macks and identifying oumbers:
as lisred on the following two pages of this Schedule.
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Items relating to 189 cars lezsed to Columbiz & Cowlitz Railway Company:
Llst of reporting marks and identifying numbers:

Unit Car Car Unit Car Car
| Count Mark Number Count Mark Number
1 CLC 3003 31 cLC 3094
2 CLC 3004 52 Cte 3096
3 CLC 3003 53 e 3098
4 CLC 3007 54 [«V 3099
5 CLC 3008 35 cLe 3100
é (4T 3011 56 CLC 31
7 CLC 3013 57 CLC 3104
8 cLe 014 58 cLC 305
9 CLe 3015 59 cc 3108
10 cLe 3019 80 CLe 3109
1 cLe 3022 é ac 311
12 cLc 3026 & (<73 113
13 cLc 3027 63 CLC 31114
14 CLC 3029 64 JC_I.C 3116
15 _CLC 3010 &5 ac 3117
16 cLe 3033 86 CLC s
17 CL.C 3036 &7 CLe 3119
18 cLe 308 68 CLe 3120
19 cLC 3039 &9 €1c N2
2 cLe 3040 70 cc 122
21 CLC 042 7 CLC 3126
2 cLC 3043 72 CLC 127
23 cLe 3044 £ ac 132
24 CLe 3043 74 CLC 1134
25 CLC 3046 5 CLC 1137
26 cLe 3047 76 CLC 2138
27 CLC 3048 77 CLL 3139
28 CLC 3053 78 CLe 3142
i) CLC 3086 » CLe 3144
30 CLC 3038 80 CLC 3145
Y] [<T 3059 [l [dT4 3147
31 cLC 3060 2 CLC 314
33 CLC 3041 a3 CLC 3149
34 CLC 3082 84 CLC 319
35 CLC 3063 85 CLC 3154
36 cLe 3064 86 _Cc 85
7 CLC 3065 87 CLe 3159
38 cLc 3066 ] ac _3160
3 (474 3067 ac 3162
40 ac 3089 (<14 3168
i _CLe 3070 | cc 3166
2 ac W72 52 ce nn
Q ac 3074 ] 414 MR
44 CLC 3076 94 <14 3174
45 cLc 3079 95 cLC ny
46 e 3083 96 CLC 3176
47 CLC 3084 97 cLC 378
48 <14 3087 98 ce 1
49 CLC 3088 99 cLC 3180
50 (474 3090 100 CLC 382
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Unit Car Car Unit _Car Car
|__Count Mak | Numbet Count | Mark
n CLe 3185 151 cc 3293
102 clLe 2184 182 o 3294
103 cc 3190 153 CLe 3295
104 cLe 3193 154 cc 2%
105 (214 195 135 CLe. 3298
106 ac 97 15 CLe 3299
107 e 3199 _157 414 3303
108 cc 3203 158 cLc 3304
109 qc 3204 139 CLe 3305
110 o 3206 160 ac 3306
111 ce 3208 161 cLe 3308
12 ac 3209 162 cc 30
113 e 211 163 cLe 3313
114 e 3214 164 CLe 115
113 (474 3218 165 cLe 317
116 cLe 219 _ 166 CLe 3318
17 cc 3220 167 (<14 3319
118 cLe 3223 168 cLe 3321
119 CLc 3233 169 ce 1z
120 cc 3235 170 CLC 3323
121 cLe 3237 17 {14 3126
12 ciLc 24 172 ac 327
123 cLe 24 173 cLe 3028
124 cLc 3244 174 ac 3329
125 cLe _3248 178 cLe 3230
126 ce 3247 176 (<14 3331
127 cLc 3250 177 cLe 3333
128 €LC 3252 178 cc 3334
129 (=13 3283 179 cLe 3338
130 ce 3257 180 cc 3336
k! cLe 3238 181 CLe 333
132 _CLC 3260 10 cc 3340
193 cLe 3263 18 cLe 3342
134 CLe 3266 184 ac 3344
138 414 3267 185 cle 3346
136 CLC 2N 186 CLc 347
137 cLe un_ 187 ac 3348
138 414 3274 138 ac 3349
1% cLe 175 18 ac 2950
140 _ac n76
14 cc arn
142 cLe 2280
14 ac 3283
144 cLc 3205
145 CLC 3286
146 cLc 3287
147 e 3288
__148 cLe 3290
149 cLe 291
130 cLe 3292
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CERTIFICATION

1, Robert W. Alvord, attomey licensed to practice in the State of New York and the
District of Columbia, do hereby certify under penalty of perjury that | have compared the
attached copy with the original thereof and have found the copy to be complete and
identical in all respects to the original document.

Dated: J
Robert W. Alvord




